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OMB No. 1124-0002; Expirés May 31, 2020
| US.Departmentotdisice _ Supplemental Statement
‘Washington, DC- 20530 Pursuant to the Foreign Agents Registratlon Act of
1938, as amended

For Six Month Period Ending July 31,2017

{inser date)
k 1-REGISTRANT
1. (a) Namg of Registrant : {b) Registration No@& ”] a
Cassidy & Associates, Inc.
(c) Bl{sincﬁ Address{es) of Registrant
700 Tenth St, NW, Suite 400

Washington, DC 20001

2. Hads thete been a change in the information previously farnished in connection with the following?
(a) If an'individual:

(1) Residence address(es) YesO. No B

{2) Citizenship ves O No B

(3) Occapation Yes 3 No
(b) Ifan organization:

(1) Name Yes O No

(2) Ownership or control Yes No OO

(3) Branch offices Yes O No &

{c} Explain fully all changes, if iy, indicatéd in ltems (2) and (b) above.
Cassidy & Associates was purchased by the management team and is now owned by Cardinal Direction.

" IF THE REGISTRANT IS AN INDIVIDUAL, OMIT RESPONSE TO ITEMS 3, 4, AND 5(a).
3. If.you have previously filed Exhibit C', state whether any changes therein have occwred during this.6 month reporting period.

Yes No £
If yes, have you filed am amendment to the Exhibit C?  Yes 0 ‘No &I
If no, please attach the required amendment.

giganization, (Awmv:rnﬂhcmqulrunmllnﬁlem&hhncmyhcobulmdfwgwdnmnponwmm:pphmhnmlhc‘ istant Anomey General, Notional Secunty

Division, U.5. Depanment of Justice, Washington, DC 21530.)
FORM NSD-2
Revised 05/17




Received by NSD/FARA Registration Unit 08/28/2017 2:54:33 PM

{PAGE 2)
4. (a) Have any mﬁ‘cﬁ;ﬂlﬂ;snspﬁnm.olﬁm directors or simidar officials of the registrant during this 6 month reporimg period;
Yes £ No
If yes. furnish. the following infocmation:
Name ' ' Position Diite Corinection Ended

(b) Have any persons become partners, afficers, directors or similar officials during this 6 month reporting pcnod"

Yes [ No E
If yes, furtiish the following information:
Name Residence Address Citizenship Position Date Assumed

5. (a) Hos any pcrson named in-fem 4(b) rendered services dimctly in furtherance of the interests of any Torcign principal?
Yes [ No K]
If yes, identify each such person-and deseribe the service rendered.

(b} During this six month reporting period. has the registrant hired as employees or in any other capacity, any persons who rendered
ot will render servicés to the registrant direcsly in furtherance of the mercsts of any forcign principal(s) in:other than a clerical or
secrctarial, o in a relaled or similar capacity?  Yes O No P

Name Residence Addruss Citizenship Position Date. Assumed

{c) Hove any employees ar individuals, who have filed a short form registration statcment, teriiinated their eiployment of

connection with the:registrant during this 6 month reporting pefiod?  Yes. O No
If yes, furnish the following information:
Name Position or Connection Date Terminated

{d) Have any emplayees or individuals, who have filed a shost form registration statemeat, terminated their.connection with any forcign
principal during this 6 month reporting period? ch 0O No &

If yes. fumish the following infofiation:
Name Position or Conncction Foreign Principal Date Terminated

v

6. Have short form repistration statements been filed by all of the persons named in [tems 5(a) and 5(b) of the supplemental statement?
Yes No O
If o, list names of persons who have not filed the required statement.

Note: Due to technical difficulties with a prior filing, Short Form Registration Statement for Jesse Barba is being refiled
with this Supplemental Statement..
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R II"-EOR,EI‘(EN- PRlNCli'AL T
7. Has yoir connection with any forcign principal ended during this 6 month reporting period?  Yes £ No 3
If ye&, furnish the following infonmation: ,
Forcign Principal Date of Termination
8. Have-you acquired any new foreign principal(s)’ during this 6 month reporting period? Yes O No
If yes, furnish th followinyg information: -
Name-and Addréss of Foreign Principal(s) Date Acquired

k] ln nddl!inn to those named in ltems Tand 8, if any. hst forclgn 1:.:'1“1:1;»11(.*»)2 whom you comlnued to rcpresem dunng the' 3 mnnlh

The Arab Republic of Egypt

1

Exhikit Al Yes D No l:l
Exhibi¢ B* Yes O No O
I no, please attach the required exhibit.

(b) Have there been any changes in the Exhibils A and B previously filed for any foreign Principal whom you

represented during this six month period? Yes 1 No
If yes, have you filed an amendment to these exhibits? Yes O No

I no, please attach the required amendment..

2 The term ~foreign principal” includes, in addition to thosc defined in Scction 1(b) of the Agt, an individua! organizatien any of whose setivitics are direerly or indieecity
supervised, directed, coniralled, financed, or subaidized 1n whols ot in mmajor pars by a foreign goverament. fureign political party, fareign minﬂun ar fnnign tndividual.
{Sce Rule 106{a) (93). A régistrant who represcnts riipre than une foreigh principsl is rgquired t list in the staicments he files underthe Act enly hose principals for whom be
is ot chlitied 10 cldim exemmpuon under Section 3 of the Act {Sec Rule 2083

3 The Exhibic A, which is filed on Form NSD-1. sets forth the information required to be dJisclosed conceming atll foreign principal,

3 Thc&h:hn B, which is filed on Form NSD-4, sets fo:thdwinfnmnunn concammgthew otundersmdmgbmemtheregmn and the
foreign principal
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) "1l - ACTlVl'l'lES o

11. During this 6 Month tepumng period,. lmfc you mgagcd in nny actmues for or rendered any serviges 1o ary foreign principal
named in [tems 7, 8, or 9 of this statement? Yes & No.O

1l yes, idi.-mil'y each foreign principnl and describe:in full detail your activitics and services:

with the United: States We tdentiﬂed key decision makers in the U.S govemrrrent who may impact U.S.-Egypt relations
dnd facilitated meetings with thase individuals.

12. During thus 6 momh mponmg pcnod have you on behalf of any foreign principal engaged in political activity” as defined below?
Yes ® No [

[f yes, identify each such foreign principal and deseribe in full detail all such political activity, mdlcanng, among other things,
the relations, intercsts and policies sought to b influenced and the means mploycd to ackiicve this purpose. [f the registrant
armngcd sponsored or delivered specches, lectures or radio and TV broadcasts, give details as to dates, places of delivery,
mames o speakers and subject matter.

Seeaftachment,

i3. In addnmn to the above described activities, if any, have:you engaged in activity on your own behalf which benefits your
foreign principal(s)? Yes O No®

If yes, describe fully.

5 “Politicnl activity,” as defined in Section I(n}ol‘lht\:ummwlvwmwmmmhmmw&wmmemlnMw in oy way influence any
agency or official of the Government of the {inited States or any section of the publu: withen the Unitedl States with reference 1o formulating, adoptmg or changing the domestic:
of forcign pohicics of the United States or with reference o political or public inicrests, policics, or retations of 3 governmen! of a foocign counsy g a foccign polcal party.
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IV - FINANCIAL INFORMATION

14, (a) RECEIPTS-MONIES

{b)

{c)

During this 6 month reporting period, have you received from any foreign principal named in ftems 7, 8, or 9 of this
statement, or from any other source, for or in the interests of any such foreigh principal, any contributions, income or
money either as compensation or otherwise? Yes - Ne O

If no, explain why,

If yes, set forth below in the required detail and separately for each foreign principal an account of such monies.*

Date From Whom Purpose Amount
1/26/2017 The Arab Republic of Contractual compensation $157,500.00
Egynt
s/32m7 The Arab Republicof  Contractual comipensation , $157,658.63
Egypt
713172017 The Arab Republicof  Contractual compensation $157,423.00
Egyet
Total

RECEIPTS - FUNDRAISING CAMPAIGN
Diring this 6 month- reporting period, have you received, as.part of a fundraising campaign’, any moncy on behalf of any:
foreign principal named in [temns 7, 8, or 9 of this statement? Yes O No &I

If yes, have you filed an Exhibit D* to.your registration? Yes [ No O

If yes, indicate the dnte the Exhibit D was filed. Date

RECEIPTS-THINGS OF YALUE

" During this 6 month reporting period, have you received any thing of value® other than roney from any foreign principal

named in ltems 7, §, or 9 of thiis statement, or ffom any. other sourcc. for or in the interests of any such foreign principal?

Yes g No .
If yes, furitish the following information:

Foreign Principal Date Received Thing of Value Purpose

6,7 A royistant is required to file-an Exhibit D if be coftects or receives enmributions, loans, moneys, or otfier things of value for 3 fareign principal, as part of o fandraistng,

compaige. (Sce Rule 200(e)),

R An Exhibir D, for which fio printed form is provided, sets forth an sccoum of money collected or recenved as o result of o fundmising campaign and sransmitted | for u formgn
principal.

9 Things of vatue inchude bui are not limited to gifts, interest free Kitns, expense free tmvel, favored stock, purchasey, exclusive ﬂglns favored treatimem over competiors,
“Kickbusks,” anel the Jike:
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15.(2) DISBURSEMENTS-MONIES
Daring this ¢ month reporting penod, have you
(1) disbursed or expended monies in connection with activity on behalf of any foreign principal nomed in hems 7, 8, or

% of this statement? Yes (X No O
(2) transmitted moniigs to any such forcign principal? Yes [ No

If o, explain in fult detail why there were no disbursements made on behall of any foreign principal.

If.yes, set forth below in the required detail and ;?pnrate_ly for éach foreign principal an account of such monies, including:
monies iransmitted, if any, to each foreign principal.

Date To Whom Purpose Amount
See attachment See attachment See attachment See attachmenit
$30,296.95

Tatad
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(b) DISBURSEMENTS-THINGS OF VALUE

{c)

Dunng this 6 month reporting period, have you dispesed of anything of value!® other than money in furtherance of or in
connection with activities on behalf of any foreign principal named in Items'7, 8, or 9 of this statement?

Yes ] No
If yes, furnish.the following information:

Date Recipient Foreign Principgl Thing of Value Purpose

DISBURSEMENTS-POLITICAL CONTRIBUTIONS

During his 6 month reporting petiod, have you from your own funds and on your awn behalf either directly or through any
other pesson, made any contributions of money or othiér thinjgs of vahic!' in connection with an elccticn to aiiy political
office, or in.conneetion with any primary clccnon convention, or caucus held to sclect candidates for polmcal office?

Yes B Ne O
If yes. fumish the following information:
Date. Amaunt or Thing of Value Political Organization or Candidate  Location of Event
Seeattachment  See attachment See attachment See attachment

10, 11 Things.of value iciuds tut ace not limited Lo gifts, intesest fee Loand, expense ez travel, favored stock pmlmus cxdudve nghu rmmmi (reatment over COmMpetIon,

"kickbacks.” and the hke,
§
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V - INFORMATIONAL MATERIALS

16. (a) During this 6 month reporting period, did you prepare, disseminate or causc 1o be: dtssumna:led any mfonnatlounl mnﬁ:nals?"’
Yes O No B
If Yes, go to-[temn 17.
(b} If you answered No to Item 16(a), do you disseminate any material in connection with your registration?
Yes O No B
If Yes, ptease forward the malcrmls disseminated dunng lhc sm month period 10 the Registration Unit for review,

T9 Tdenniy cach such foreign prncipal. . —

18. During this 6 month rcporting period, has any foreign pancipal established a budget or allocated 8 spec‘:ﬁcq sum of moncy to
finance your-aciivities in preparing or disseminating informational materials? Yes [ No
If yes, identify each such foreign principal, specify amount, and indicatc for what period of time.

. Duting this 6'mo Y "period, did your activifics I prepiatthg, sseiin 7 of mtormational
_ mdterials, include the use of any of the following: ;
O Radio or TV broadcasts a Magazinc or newspaper [ Motion picture films {7 Letters or telegrains
O Advertising camipaigris O Press relenses 3 Pamphicis or other publications ©) Lecnures.or speeches
[ Other (specify) ,
Electronic Communieations
[} Email

T Website URL{s): .
(O social media websites URL(s): 7 . ] e
O Ocher (specifiy - - -

g or causing the:disseminatio

20. Dufing this 6 month reporting period, did you disseminate or cause:to be disseminated informational materials among any of
the foltowing groups:

O Ppublic officials. [J Newspapers 0 Libraries
O Legislators . B Editors (3 Educational institutions.
O Government agencies £ Civic groups or associations 0O Narionality groups

3 Other (specifi)

21. What langunge was used in the informational materials: .
] English : O Other (specify)

'22. Did you file with the Registration Unit, U.S. l-)ép':u‘u'h_'e'm of Justice a copy of each item of such informdtiona) materals
disseminated or caused to be disseminated during this 6 mgnth reporting period? Yes Q NOD

23. Did you Iabel each item of such informational materials with the statcement reguired by Section 4(b) of the Act?
Yes O No O

12 The werm informational materials includes any oral, visual, praphic, written, or picioria) information or master of any kind, including that publishcd by means of advertising,
books, periulicals; newspapers, lestures, Wroadcasis, mokion pictures, or ay miczns or instrumentality of inerstate or forcign commerce or oilerwise. Informational mazérialy
disseminaicd by an agent of 2 foreign principal as piot of an activity in itself sxempe from regiseriion, or an activiy whick by isclf would not requize sapistration, azed ot be
filed pursuzat 10 Section 4(b) of the Adt,
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VI - EXECUTION

In accordance with 28 11.5.C. § 1746, the undersigned swear(s) or affirm(s) under penalty. of perjury that he/she has (th:y have) read

the information set forth in.this n:glsunuon statement and the attached exhibits and that he/she.is (they are) farmiliar with:the contents
thereof and that such contents are in their entirety true and accurate to the best of hig/her (their) knbwledge and belief, €xcerit that the
undersigned make(s) no representation as to truth or accuracy of the information contained in the attached Short Form: Registration

Statement(s), if ony, insofar as such.information is nat within his/her (their) personal knowledge.

| (Date of signature) (Print or type namé under each signatitre or pravide electronic signature 1%
A8 August 2017 ' JmﬁW
- Ster

Senior V@-megfw_ Haunse]

IJ This siarment shall be signed by the individual agent, if the rogistrant is an individual, or by a majocity of those partaers, officers, directors or persons perfaeming similar
functians. |nha mgimnm man nrwﬁzuwn except that the organirntian can, by power af attorney, outhorize ofe or more mdmduaju 10 execute this stalement on aits behalf,
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Cassidy & Associates
Registration No. 6272

3. Amended Exhibit C Documents:
o Certificate of Amendment of Certificate of Incorporation
o Stateof Delaware Certificate of Good Standing

o Amended and Restated Bylaws
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‘The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELANARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "RX MEDIA, INC.",
CHANGING ITS NAME FROM "RX MEDIA, INC." TO "CASSIDY §
ASSOCIATES, INC.", FILED IN THIS OFFICE ON THE ITWENTY-EIGHTRE DAY
OF MARCH, A.D. 2008, AT 1:13 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS EEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS. |

O
Harrial Smith Windsoy, Secretsry of Siae.
D 3048187 8100 AUTHENTICATION: 6483030

080368566 ' DATE: 03-28-08

AR RS gt gliee T




Received by NSD/FARA Registration Unit

08/28/2017 2:54:33 PM

[

ltuhﬁehwnﬁﬁedlhut:

FIRST: The name of the corporstion (hnuﬁuuﬂedﬁemmmﬁon") isRX
Medis; Inc.

mmwﬁcneoerof&emmmummm
by striking out Article Fiit theroof and sibstituting in liew of said Articls the

following now Article FIRST:

“The name of the corpomtion (hereinafter called the “corporation”) is

 Cassidy & Associetes, Inc.”

THIRD: The amendrient of the certificate of incorporstion herein certified kas
bmddymhmdmuwﬂlhmvldmofsmmud MI{fof
the General Corporation Law of the State of Delaware,

Signed: March 28, 2008

‘hhoho‘lnl Camer
Vicel’:ddﬂntmd&euﬂuy
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L 7777 Stateof Delaware ) :
O Office of the Secretary of State PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
COFY OF THE CERPIFICATE OF INCORPORATICON OF “RX MEDIA, INC.",
FILED IN THIS grﬁ:é; ON THE fﬁznﬁ?eéixﬁh’ﬁhi OF MAY, A.D. 1999,
AT 9 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

T. Freel,. Sceretary of State

O

Edwa

3048187 8100
991211123 DATE:  gs5-27-99

AUTHENTICATION: 9771988
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T CTLAWAST
Bl QF 5TAYE

I OF CORPORATIONS

LED Q.02 ar 0572671988

001211122 « 3048187

[+) 5
EX Modis. Ing.

The underaigned, a natural persen, Eor the purpose of
organizing a corporation fof conduating the business and
promocing the purpese hereinafter stated, undar the provisicas
and subject to the xequiremants of the laws of the sState of
Delawars (parctioularly Chapter 3. Titla B of the Delaware Code
and acts amendatory theyecf and supplemental tharato, and known

identified, and xeferzzsd to ad the “General Corporation Law of =

the State of Dalawars?’), hereby certifias that:

FIRAT;  The name of the corporaticn (hereinafter called
tha "corporation?) is RX Media, Ime,

BRCOND: The address, including street, numbex, city, and
county, af the registared office of the qbﬁq:_a‘._ngon in the Stata
of Delzware ie 1013 Centre Road, City of Wilmingtem 19805, County
of New Caatle; and the nama of tha :égint:a:ada:gm: of the
corporation in the State of Dalaware at such iress is
Corparation Seivica Company.

ZIIRDL.  Tha purpose of the corpormtien ié to engage in any
lawful ast or activity feoxr which ¥ be organized
undey ths General Corporation Law of the State of Delaware.

POURTH: The total number of shares of atock which the
corperation shall have autlerity to imsus is one hundred, all of
which szs without par valua. ALl such shares ire of one class and
ara gharas of Common Etack.

EXRxE.  Tha nama and the wailing addresa of the
incorporator are as followg:

Magaa A. Butchinson 1371 Avenue of the Amaricas
' New York, Naw York 10020

AIXTH: Ths corporation is to have perpatual existance.
SEYmp: Whenever a compromise or arrangement is proposed

between this mﬁauon ahd ity creditors or any c¢lass of them
and/cr between this corporation and its ptockholders ox any class
flas 33 KESS'ID B6BL LI AN
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3. Whenever the coyporatisn shall be aucthoriaed to issua .
enly one clase of stack, each outstanding shaxe shall entitle the
néider chereof Co notica of, and the right to Yote act, any
meccing of atockhalders. Whanaver the corporacion shall be
authorized to iasue wore than oné class of steck, no outstanding
gLise of any clase of stock which is danied voting powar under
the igions of the certificate of incorpozration shall entitle

‘the holdar thereef to the right to vote at any uiqé,tjig? qg
)

stockholders except as the provisions of paragraph { ;
subsection (b) of § 242 of the General Corporation Law of the
State of Delaware shall otherwise raquire; provided, that no
share of any such class which is atherwise deniaed voting powar
shall entitle the holder thareof to vote upon the increase or
Grcriase in the number of authorized shares of said clams.

MINTE:  The parsonal liabiliry of the directors of the
corporation is hereby eliminated to ths fullest extent permitted
the provisions of paragreph (?) of eubsestion (b) of § 102 of
he General Corporation Law of the State of Delaware, as the pame
may be amended and supplemented.

TENTH:  The corpoaration shall, to the fullest extent
parmitted by the provisiona of § 145 of che Genaral Corporation
Lavw of tha State of Dslawaze, as the aama way be amended and.
supplemented, indemnify any and all persons whom it shall have
power to indemnify under said ssction from and against any and -
all of tha expenses, liabilities, or other mattera referred to in
o* covered By said section, and the indamnification provided for
herein shall not ba deemed excliusive of any other rights €O which
thoae indemnified may be entitled under any Bylaw, agrsement,
vote of atockholdsrs or disinterssted direccors orx othexwise, .
both as To action in hie official capaciry and as to action in
anotha: capagity while holding such office, and shall continua as
to a persén who has ceased to be a director, officer, employae, -
or agent and shall innre to the benafit of the hairs, exsoutors,
and admipistracors of such a peaxsod.

SLEYENTN: From time to time any of tha provisions of this
cartificate of incoriporation may be amended, altexad, oFf
repealed, and othey provisions authorized bg the laws of the
State of Dalswara ac the time in force may ba added or inssxted
in the manner and at the time prescribed By said lawa, and all
rights at gng time conferred upon the stockholders of the
corporation by this cartificate af incorporation are granted
subjact to ths provisions of this Articlsa RLEVENTM.

signed on May 26, 1999.

WY M §EE U3

o

&
g
L o1
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| : : Delaware .;- o Pés':EI

The First State

I, JEFFREY W, BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "CASSIDY & ASSOCIATES, INC." IS DULY
INCORFPORATED UNDER THE LAWS OF THE STATE OF DELANARE AND IS IN GOOD
STANDING AND HAS A LEGAL CORPORATE EXISTENCE 50 FAR AS THE RECORDS
OF THIS OFFICE SHOW, AS OF THE TWENTY-FIRST DAY OF JUNE; A.D. 2017.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE

BEEN PAID TO DATE.

3048187 8300

SR# 20174878637 3
You may verify this certificate online at corp.delaware.gov/authver.shtmi

Authentication: 202753282
Date: 06-21-17

)
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AMENDED AND RESTATED BYLAWS

OF

AN

CASSIDY & ASSOCIATES, INC.
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TABL : TS

1.1 Registered Office am:l Resident Agem eeemsre e anea e e b e s e nensn s ida s ava et saene b
1.2 Othker Corporate Offices.... et Eerrea e eYe e e s T Y e bER R esRpa AP RAS bsasanartrinn sresererennts b
1.3 Books, Accounts and Records and Inspecmn Rxglus rrersresmeneinee R |

ARTICLE 2 MEETINGS OF STOCKHOLDERS......... rrevebr e rersanesbas Y. evertseresebesbanen
21 Placeof Meetings; Remote Meetings.......cccme i venmerssissmsmmnesmssintsvencsssessissusssssssnsass |
2.3 Special Meelings ........cocorevercevcrsrersnrnsriivanens rererenensd s eans veorirasiens) cerrnneed
24 Action Without a Meeting.................... - , 2
25  NOUCE...cooirirronn arerteni s snreesAnetes b bnrmn raes rrevesvemarnrnse verueererernereerressbessarerrsarearases verrensd
26  Waiver of NOWCE .....oocceervnens everend N4 N rae bt gt A AR Sk s asand s Rne L araras TR P

ARTICLE 3 QUORUM AND VOTING OF STOCK .........c...covrmmvnrsrinsemmssssssssrasesmsessssessssnsesse 3
3.1 QuUotum ...covneeeerniriernns . ivonsan rensssnsntserspararrarins Vesnnnsonered
32 Prmues ........ irervenssrsnsasnersesnsessassasros ol
3.3 VOUNE ittt nstsssressbicassssasss s sessssssboststse sasnsansnssisn ceeeenild
34  Stock Ledger, Votmg nghts of deucmnes, Pledgors and Joint Owners nf Stock B |
35  Stockholders’ Lists... denecagintiasiesnesntasientesns sy Sy LA Sat et aAns s beR AL Santeane s aasanar s seen amenvant S5

36  Fixing of Date for Detemunntwn of Stockholders of Record ......... ereranaeras teereereaes -

ARTICLE 4 BOARD OF DIRECTORS..............ocsicvercrmnan
4.1  Number, Qualification: Term...........
42  Powersofthe Board ...........ooenvinvnne coestseenenas
43  Acceptance of Director ...........ccoveee. veeriereneeare
4.4  Meetings: NOtice ...........cvcivnveiiniinmiissecienns
45  Quorum; Voting Reqmrements
4.6  Vacancies and Newly Created D:recmrshq:s :
4.7 Committees .....oovvvrrecienirirnnes
48  Compensation.............ccceuunen.
49  Resignations............con : : . .
4.10 Reliance on Records ........cruermreersnsrivennnens mveeeneneenea R treeeberanesarantses eneererans w9
4.11 Removal of Directors by Stockholders............. ererarasnanenaanens SR iiiniaieeneannennnes -9

ARTICLE 5 OFFICERS ........... eviei i eneensssensseereanses 9
5.0 DESIBRALIONS .......c.ovieirintenenniansstiissssonsssssanssnerassssassensessssrabsrassanssssssssssrarensersssaseseassrssess 9
5.2  Term of Offi cc 10
54 Remval T O PSPPSR B LI, eresranas .10
5.5  Salaries and Compensnnon ieesitiens ...IO
5.6  Delegation of Authority to Hire, Dlscharge n.nd Desrgnate > SOOI [
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AMENDED AND RESTATED BYLAWS
OF |
CASSIDY & ASSOCIATES, INC.

ARTICLE1
OFFICES AND RECORDS

1.1  Registered Office and Resident Agent. The location of the registered office and

the name of the resident agent of Cassidy & Associates, liic., a Delaware corporation (the
“Corporation”), in the State of Delaware will be as stated in the Certificate of [ncorporation of
the Corpomnun as :rmended ﬁ'om time to time {the “Certificate™, or as may be delerminéd

on file in the nppropnate pubhc offices of the State of Delaware as provided by law.

1.2 Other Corporate Offices. The Corporation may conduct its birsinéss, carry on
its operations, have other offices and exercise its powers within or outside of the State of
Delaware as the Board may dcsignm.c or the business of the Corporation may require.

and records of lhe Corpomnon, except as may be otherwise requn'ed by the laws of the State of
Delaware, may be kept outside of the. State.of Delaware, at such place(s) as the Board may from
time to time determine. Except as otherwise provided by law, the Board will determine whether,
to what extent, dnd the conditions upon which the books, accounts and records of the
Corporation will be open 1o the inspection of the stockholders of the Corporation.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

21 P!gc’er‘g" f Meetings: Remote Meetings.

(b) Renote Cofmpmunication. If the Board is authorized to determine the plnce of a
meeting. of stocktiolders, the Board, in its sole discretion, may determine that the meeting will
not be held at any place, but may instead be held solely by means of remoie communication as

authorized by Section 2.1(c).

(c)  Atte By Electronic ication. If authorized by the Beard, and
subject to such guidelines and procedures as the Board may adopt, stockholders and proxy
holders ot physically present at a meeting: of stockholders may, by means of remote
communication, participate in a meeting of stockholders and be deemed present in person and’
vote-at such meenng, whether such meeting is to be held at a designated place or solely by mieans
of remote communication, provided that (i) the Corporatlon implements. reasonable efforts to
verify that each person deefned present. and permitted to vote at the meeting by means of remote:
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communication is a stockholder or proxy holder; (ii} the corporation implements reasonable
measures to provide stockholders and proxy holders a reasonable opportunity to participate in the
meeting and to vole on matters submilted by the stockhoiders, including: an opportunity to read
or hear the proceedings of the meeting substantially concurrently with such proceedings, and (iif)
if any stockholder or proxy holder votes or takes othef action at the méeting by means of remote
comminication, a record of such vote or other action will be maintained by the Corporation.

22  Annual Meetings. Unless directors are elected by written consent in liea of an
annual meeting as provided in these Amended and Restated Bylaws (these “Bylaws™), an anpual
meeting of the stockholders will be held on such date and time.as may be desigmated from time
to time. by the Board and stated in the notice of the meeting or in a dily executed waiver of
notice thereof. At the annual meeting, the stockholders entitled to vote: will elect directors and
may al5o transacl such other business as may be desired, whether or not the same was specified
in the notice of the meeting, unless the consideration of such other business without its having
been specified in the notice of the meeting as-one of the purposes thereof is prohibited by law.

2.3 Special Meetings.

()  Purpose. Special meetings of the stockholders may be held for any purpose(s)
stated in the notice of the rneeting. unless olherwnse prohibited by law or by the Ccruﬁcme Thc
unless the transaction of other busmess is consented to by the holders of all of the 'nﬁistandmg
shares of stock of the Corporation entitled to vote af the special meeting. The “call” and the
“notice” of any such meeting will be deemed to be-synonymous.

(b) Who May Call. A specia! meeting of the stockho)ders may be called by the
Board, by the Chief Executive Officer, by the President, or by the holders of, or by any officer or -
stockholder upon the. written request of the holders of, not less than twenty-five percent (25%) of
the outstanding shares of stock of the Corporation entitled to vote at:such meeting.

24  Action Withsiit a Meeting

(a) : ent. Unless otherwise provided in the Certificate or these
Bylaws, any action required to he takcn or any action that may be taken at any annual or special
meeting of the stockholders may be taken without a meeting, without prior notice and without a

vote, if a consent or consents in writing, setting forth the action so taken, are signed by the
holders of oulstanding stock having not less than the mtmmum number of votes that would be

were present and voted and such conset.or consents are dehvered by retumn receipt or by hand,
to the Corporation, its registered.agent, or to an officer or agent of the Corporation and filed with
the minutes of proceedings of the stockholders..

(b) n-Unapin Notwithstanding Section
2.4(a), unless the Certifrcate: othcrwme provide, Stockholders may act by written consent to elect
directors; except that, if such consent is less than unanimous, such action by written consent may

be in lieu of holding-an annual meeting only if all of the dlrectorshxps to which directors could be

(28]
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elected at an anoual meeting held at the: effective:time:of such action are vacant and are filled by
such action.

(c)  Date of Signatares. Every writien consent Wil bear the date of signatire of each
stockholder who signs such consent or consents. No written consent will be effective to take the
corporate actton referred to therein unless. within 60 days of the earliest dated consent delivered
stockholders to take such acnon are delivered to the Corpomuon its regnstered agent, or 10 an
officer or-agent of the Corporation.

d) Electronic Transmission. A telegram, cablegram, or other electronic transmiission
consenting toan dction to be taken and transmitted by a stockholder, proxy holder, or by-a person
or persons -authorized to act for the stockholder or proxy holder, will be deemed to be written,
signed and dated for purposes of this Section 2.4 provided that any such electronic transmission
must either set forth or be submitted with information from which it can be determined that the
electronic transmission was authorized by the. stockholder or proxy holdet. The date on which the
electronic transmission is transmitted will be deemed to be the date on which such consent or
consents were signed, provided, however, that no electronic transmission will be deemed
delivered until such transmission is reproduced in paper form and delivered in the manner

provided in Section 2.4(a).

25  Notice. Written notice of each meeting of the stockholders, whether annial or
special, which will state the. place, if any, date and hoir of the reéting, the means-of remote
commiinication, if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose(s) thereof,
will be given to each stockholder entitled to vole at such meeting, either personally or by mail,
not less ttmn 10 days nor more than 60 days beforc the dnte of the meetmg If mailed, such
directed to thc stockholder at the stockholder s address as it appears on the records of the
Corporation.

2.6 Waiver of Notice. Whenever any notice is required 10 be given to any
stockholder under any law, the Certificate or these Bylaws, a written waiver, signed by the
person eititled to such notice, or a waiver by electronic transmission by the person entitled to
notice, whether before or after the time stated therein; will be:deemed equivalent to the giving of

_such notice. Attendance by a stockholder at a meeting will constitute a waiver of nofice of such
meeting, except when the stockholder attends a meeting for the express purpose of objectmg. at
the beginning of the meeting, to the transaction of any business because the mieeting is fot
lawfully called or convened. Neithier the bisiness to be transacted at, nor the purpose of, any
regular or special meeting of the stockholders need be specified in any written waiver of notice:
or any waiver by electronic transmission unless $o required by the Certificate or these Bylaws.

__ ARTICLE3 =
QUORUM AND VOTING OF STOCK

31  Quorum. The holders of a majority of the shares of stock of the Corporation
entitled to vote, present in person or represented by proxy, will constitute a quorum (a




Received by NSD/FARA Registration Unit 08/28/2017 2:54:33 PM

otherwise provided by law, the Certificate or these Bylnws If a Quorum is not presem at a
meeting of the stockholders, the holders of a majority of the stock present in person or
represented by proxy at such meeting will have the power successively to adjotirn the meeting
from time to time to a specified time and place, without notice to anyone other than an
anpouncerment at the meeting at which such adjournment is taken, until a Quorum is present. At
such adjourned meeting at which a Quorum is present, ariy business may bé transacted which
might have been transacted at the ongmal meenng Ifthe ad_;oummem is for more than 3{)  days,
meeting, a notice of the subsequenl session of the adjuumcd meetmg will be given to each
stockhelder entitled to vote at the meeling.

3.2  Proxies. Each stockholder entitled to a vote at 2 meeting of stockholders, or to
express consemt or dissént to corpordte action in writing withowt a meeting, may authorize
anothef person or persons to act for such stockholder by written proxy signed by such
stockholder, but no such proxy will be voted or acted upon after 3 years fron its date, unless
stich proxy provides for a longer period.

33 Votihg.

stockholdcr entitled to vote will be entitled to one vote for each share of stock held and
registered i such stockhokdér's name an the books of the: Corporation. If the Centificate provide
for more. or less than one vote for any share on any matter, then every reference in these Bylaws
to .a vote by a majority or other proportion of stock will refer to such majority or other proportion

* of thé votes of such stock on such matters as provided in the Certificate.

{b) Held ¢ orporatic No person may vote any shares of
Corporation stock that at that time. belong to the Corporation, or that at that time belong to an
entity controlled by the Corporation.

©) mmnymm At all meetings of stockholders, the
voting may be otherwise than by written ballot, except (i) that any stockholder entitled to vate
may request a vote by written ballot on any matter, and (i) if the Certificate does not permit the
election of directors other than by written ballot, then in either such case the applicable vote will
be by written ballot. If authorized by the Board, such requirénent of a written ballot will be
satisfied by a ballot submitied by electronic transmission, provided that any such electronic
transmission must either set forth or be: submitted with imformation from which it can be

determined that the clectronic transmission was authorized by the stockholder or proxy holder.

(d)  Stockholder Acticn. In all matters submitted for approval, the affirmative vote-of
the holders-of 2 majority of the shares of stock of the Corporation who aré presént in person or
represented by proxy at a meeting at which a Quorum is present and who are eatitled to vote on
the subject matter will be the. valid corporate act of the stockholders, except in those specific
instances in which a largervote is reqlured by law, the Certificate or these Bylaws.
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34
Stock.

(aj Corporate Shares. No person will be: permitted 1o vote on any shares belonging or
hypothecated to the:Corporation.

(b) Sgggk_L_e_gg_ 'I'he stock Iedger will be prima ficie evidence as to who are the
at any rmetmg of the stockholders. Only stockhoiders whose 1 rmmes are registered in the stock
ledger will be entitled to be treated by the Corporation as the holders and owners in fact of the
shares standing in their respective names, and the Corporation will not be:bound to recognize any
equitable or other claim to or interest in such shares on the part of any other person, whether or
not the- Corporation has express or other notice thereof, except as expressly provided by the laws
of the State of Delaware.

(c) Vot"  Rig ' i IS, Persons holdmg stuck inafi dncmry

entitled to vote, unless in the transfer hy the pledgor on the: bqoks of the Corporation the pledgor
has expressly empowered the pledgee to vote thereon, in which case only the pledgee, or the
pledgee’s proxy, may represent such stock and vote thereoa.

(d)  Voting. ' oint Owners of Stock. If shares or other securities having
votmg power stand of recon:l m the names of 2 or more. pegrsons, or if 2 or more persons have the
notice to the-coatrary and is furnished with a copy of the instrument or order appointing them or
creating the relationship wherein it is so provided, or as otherwise provided by the laws of the
State of Delaware, their acts with respect. to voting will have the followmg effect: (i) if only one
votes, the act binds all; (i) if more than one vote, the act of the majority so voting binds all; (iii)
if more than one vote, but the vote is évenly split on any particular matter, each faction may vete
the secirities ib questian proportionally.. If the instrument so filed shows that any such tenancy
is held in unequal interests, a majority or even-split for the purpose of this siubsection will be a
majority or even-split in interest rather thian in number.

3.5  Stockholdeys’ Lists. The Secretary or an Assistant Secretary who has charge of
the stock ledger of the Corporatlon will prepare and make. at least IO days before every mceung
nlphabeucal order, dnd showing the address of each stockholder and the number of shares
régistered in the name of each stockholder. Such list will. be open to the exammation of any
period of at least 10 days prioe to the rﬁb&iﬁg (@ona reasonnbly accessible electromc network,
provided that the information required to gain access to such list is provided in the noticé of the
meelmg, or (b) during ordinary business hotirs st the Corporation’ s prmcnpal place of bnsmess
thereof and may be inspected by any stockholder who is presem [f the meetmg is to be Eéiﬁ
solely by remote communication, such fist will be open to the examination of any stockholder
during the whole time of the meeting. by reasonably accessible electronic network. Failure to
comply with this Section 3.5 will not affect the validity of any action taken at such meeting.
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: s s of Record. The Board may,
by resoliation, f ix in advance a. date as the rccord date for the purpose of determiping
stockholders entitled to notice of or to vote at, any meeting of stockholders or any
adjournment/postponement thereof; or stockhoiders entitled to receive payment of any dividend
or the allotment of any rights, or ‘in order to make a determination of stockholders for any other
purposes (other than determining stockholders entitled to consent to action by stockholders
proposed to be taken without a meeting of stockholders). Such date, in any case, will not be
miore than 60 days and not less than 10 days prior to the date on which the particular action
requiring such determimation of stockholders is to be taken. [If no. record date is fixed for the
determination of stockholders entitled to natice of or to vote at a meeting of stockbolders, or
stockholders entitled to receive payment of a dividend, such date will be at the close of business
on the day on which notice of the meeting is mailed or the date on which the: resolution of the
Board declaring such dividend is adopted, as the case may be, and will be the record date for
such dctermmatlon of stockholdcrs When a dctemnnatwn of stockholders enmled to vote at any

apply to any adgournmznﬂpostponemem thereof except whe.;e the determlnauon hns ‘been made:
through the closing of the stock transfer records and the stated period of closing has expired.

ARTICLE 4
BOARD -OF DIRECTORS
4.1 Number, Qualification; Term. Unless and until changed by the ‘Board as

hereimafter provided, the number of directors to constitute the Board will be one (1). The
nafmber of directors constituting the Board may be changed from time to time and at any time by
a resolution adopted by a majority of the whole Board. Directors, each of whom must be a
natural person, need not be stockholders. Each director will hold office antil a siicceSsor is
elected and qualified or until such director’s earlier resignation or removal,

42  Powers of the Board The business and affairs of the Corporation will be
managed by and under the direction of the Board. In addition to the powers and authoritiss by
these Bylaws ang the Certificate expressly conferred upon it, the Board may exercise all such
powers of the:Corporation, and do all such lawful acts and things, as are not by statute or by the
Certificate or by these Bylaws directed or required to be exercised or done by the stockholdeérs.

‘4.3 Acceptance of Director. Each director, upon election, will qualify by accepting
the office of director, and such dlrecmr s attendance at, or written approval of the minutes of,

any meeting of the Board subsequent to the director’s election will constitute acceptance of such
office by such director; or the director may accept the office of director by executing a separate
writtén acceptance, which will be placed in the minute book.

44  Meetings; Notice. Except as otherwise provided below, the Board may hold its
meetmgs within or outside the State of Delaware.

(@)  Annual Meeting. The first meeting of each newly elected Board will be held (i)
immediately following and @t the same place as the annual meéting of the stockhiolders at which
such Bodrd was elected, and no notice of such meeting will be necessary, provided a quorum is
present, (it) at such time and place as consented to in writing by all of the newly elécted
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directors, ar (iii) upon notice of suct meeting.as provided for in Section 4.4(c), except that such
notice need not state the purpose(s) of the meeting.

(b)  Regulir Meetings. Regular meetings of the Board may be held without notice at
such times and places as adopted by written consent of all directors. Any business may be

transacted at any regular meeting.

(c)  Special Meetings Speécial meetings of the Board may be called by the Chief
Executive Officer or the President. Special meetings will be held at the place, day and hour
specified in the written notice of the meeting which notice will also stdte the purpose(s) thereof,
Such nofice will be mailed to cach director at the director’s residence or usual place of business
at least three (3) days before the day on which the meeting is to be held, or sent to the: director by
confirmed facsimile transmission, confirmed electronic wail or delivered personally 10 the
director, & least twa (2) days before the:day on which the meeting is to be held. If mailed, such
notice will be deemed to be delivered when it is deposited in the United States mail with postage

. thereon addresséd to the director at his residence or usuwal place of business. If given by
" facsimile transmission or electronic mail, such notice will be deemed delivered when recewcd
The: notice may be given by any person havmg authority to call the meeting. “Notice” and “c
with réspect to siich meetings will be deemed to be.synonymous.

(d)  Waiver of Notice. Whenever any notice is required to be gwen to any director
under any law, the Certificate or these Bylaws, a written waiver theircof, sigiied by the director

entitled to such notice, whether before or after the time stated therein, will be deemed equivalent
to notice. Attendance by a director at a meeting will constitmte a waiver of notice of sich
meeting, except when the:director attends a meeting for the express purpose of Dbjactmg, at the
beginning of the meelmg. to the: lransnctlon of any busmcss becnusc lhe m:ctmg 15 ot lawfully
special meeting ot' the. chrectors need be spulﬁcd in any wnnen waiver of nouce unless so
required by the Certificate or these Bylaws.

(e) - mil: n
Unless otherwise restricted by the Certificate or (hese Bylaws, the directors may pammpate ina
meeting of the Board by means of conference telephone:or similar communications equiprnent
whereby all persons participating in the meetmg <an hear each other, and participation in a
meeting in such manner will constitute presence in person at such miceting.

(y) M_Lm__lﬂmm__Mﬂmg LUnless otherwise restricted by the Certificate or these
Bylaws. amgy acuon requu'ed or penmned to be taken at any meetmg of the Board may be taken

of the directors enutled 10 vote With respecl to the subject matter thereof, Any such consent will
be filed with the minutes of proceedings of the Board.

4.5 3 Votin ents, Unless a greater number is rcqun‘ed by the
Certificate or thesc Bylaws, a majority of the total mumber of directors will constitute a quorum
for the transaction of business and the vote of the majority of the directors present at a meeting at
which a quaruim is present will be the valid corporate act of the Board.
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4.6  Vacancies.and Newly Created Directorships. Unless otherwise provided in the
Certificate or these Bylaws, vacancies and newly created directorships resalting from dny
increase in the authonzed number of clirectors to constitute the Board may be ﬁlled by a majority
the directors so chosen will hold ofﬁcc until the next annual election of directors h_y the
stockholders at which such director’s successor is duly elected and qualified, or until such
director’s earlier resignation or removal.. If; at any time, by reason of dédth, rc‘s_igna;i_on or other
cause, the Corpomm should have no du'cctors m office, then any rece:ver, officer or any
emrusted with lxkc respous;b:lny for the person or estate of a slockholder, may call a specml
meeting of stockholders in accordance with the provisions of the Certificate or these Bylaws, or
as otherwise provided by law for such election.

4.7 Committees.

(a)  Designation, The Bonrd may designate one or more committees of the. Board
Each committee will consist of one or more designated directors.

(b))  Abserice: Disqualification. The Board may designate one or more directors as
alternate members of any commitice, who may replace:any absent or disqualified member at any
meeting of the committee. In the absence or disqualification of a member of a committee, the
members present at any meeting and not disqualified from voting, whether or not such members
constitute a quorum, may unanimously appoint another member of the Board to act at the
meeting-in the place of any such absent or disqualificd member.

{c) Powers; Limiitation. Any such cothrmittee, to the extent provided in the resolition
‘of the Board or ‘in these Bylaws, will have and may exercise all of the powers and authority of
the Board in the management of the business and affairs of the Corporation; but no such
committee will have the power or authority of the Board with respect to (i) approving or
adopting, or recommending to the stockholders of the Corporation, any action or matter
expressly required by the Delaware General Corporation Law to be submitted to stockholders for
approval; or (ii) adopting, amending or repealing these Bylaws.

(d)  Recordkeeping. All committees so appointed will, unless otherwise provided by
the Board, keep regular minutes of the transactions at their meetings and will canse them to be
recorded in books kept for that purpose in the office of the Corporation and will report the same
to the Board at its next meeting. The Secretary or an Assistant Secretary of the:Corporation may
act: as Secretary of the committee if the committee or the Board so requests.

Unless otherwise restricted by the Certificate. or these Bylaws, members of any conmmtee
designated by the Board may participate in a meeting of such committee by means of conference
telephone or similar communications equipment whereby all persons: participating in the meeting
can hear each other, and participation in a meeting in such manner will constitute presence in
person at such meeting.
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DI iof ing. Unless otherwise restricted by the
Certificate or these Bylaws, any action reqmrcd or permitted to be taken at any meeting of a
commiltee may be taken without a meeting if all members of such committee consent thereto in
writing or by electroric transmission. Any such writing or electronic transmission will be filed
with the minutes of proceedings of such committee.

4.8 Compensation. Unless otherwise restricted by the Certificate or these Bylaws,
the Board will have the authority to fix the compensation, if any, of the directors for serving as
directors of the Corporation and may, by resolution, fix a sum that will be allowed and paid for
attendance at each meeting of the Board and may provide for reimbursement of expenses
incurred by directors in attending each meeting; provided that néthing herein contiined will be
construed to preclude any director from serving the Corporation in any other capacity and
réceiving compensation thesefor. Members of committées may be allowed similar compensation
for attending committee meetings.

49  Resipnations. Any director may resign at any time upon notice given in writing
or by electronic transmission to the Corporation. Such fesignation will take effect at the time
specified therein or will take effect upon receipt thereof by the Corporation if no time is specified
therein, and, onless otherwise specified therein, the accepiance of such resignation will not be
necessary to make it effective.

4.10 Reliance on Records. A director, or a member of any committee designated by
the Board, will be fally protected in the performance of such director’s or committee member's
duties in relying in good faith ipon the records of the Corporation anid upon siich informition,
opinions, reports or statements presented to the Corporation by any of the Corporation’s officers
or employees, or committees of the: Board, or by any other person as to matters such director or
commitiee member reasonably believes are within such other person’s professional or expert
competence and who has been selected with reasonable care by or on behalf of the Corporation.

4.11 Removal of Directors by Stockholders. The stockholders may, by a vote of the
holders of a majority of the oulstanding shares then entitled to vote, to réemove any director or
directors from oﬂicc with or wnhoul cause.

ARTICLE 5
OFFICERS

5.1 Designations.

(a)  Authorized Officers. The Coirporation will have a Chief Executive Officer, an
Executive: Chairman, a Chief Operating Officer, and a President, and may also have the
following officers: one or more Vice Presidents, a Secretary, a Treasutér, one or more Assistaiit
Secn:tancs and one or more Ass:stant Trcasurcrs each with such duties as are stated in this
will elect a Chief Executive Ofﬁcet, an Executwe Chmrman, a Chief Operanng Officer, and a
President at its annual meeting. The Board then, or from time to time, mdy elect one or more of
the other officers as it may deem advisable, and may further identify or describe.the duties of any
one or more of the officers of the Corporation,
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(»  Qualification of Officers. Officers of the Corporation riced not be membérs of the
Board. Any number of offices may be:-held by the same person,

(c)  Acceptance of Office. An officer will be deemed qualified when the officer enters
upon the duties.of the-office to which the officer has been elected or appointed and furnishes any
bond required by the Board; but the Board may also require a written acceptance and promiise: to
faithfully discharge the duties of such office.

(d) Failure to Elect Officers. A failure to elect the Corporation’s officers in
accordance with these Bylaws will not dissolve or otherwise affect the. Corporation.

52 ,T_gmm_g Each ofﬁccr will hcrld ofﬁce at thc plcasurc of the Board or for
or unul t_11e death, reslgnatlon or removal of such officer. whichever first occurs In. nny cvem,
each officer of the Corporation who is not reelected or reappointed at the annual election of
officers by the Board next succeeding his or her election or appointment will be deemed o have
been removed by the Board, unless the Board provides otherwise at the time of such officer's
election or appointment.

53 OtherApents, The Board from time to time may also appoint such other agenits
for the Corporation as the Board may deem necessary or advisable. Each such agent will serve-at
the pleasure of the Board or for such period as the Board may specify, and will exercisé sich
powers, have siich titles and perform such duties as miay be deteriniried from time to time by the
Board or by an officer empowered by these:Bylaws or the Board to make-such determinations.

5.4 Removal Any officer or agent elected or appointed by the Board may be
removed by the Board whenever in the Board's judgment the best interests of the Corporation
would bé served thereby, but. such removal will be without prejudice to the contract rights, if
any, of the person so removed.

55  Salarjes and Com tion. Salaries and comipensatiod, if any, of all elected
officers of the Corporation may be fixed, increased or decreased by the Board, but this power,
may, unless prohibited by law, be delegated by the Board to the Chief Execiitive Officer or the
President, or may be delegated 1o 2 committee of the Board. Salaries and comipensation, if any,
of all other officefs, agents and employees of the Corporation may be fixed, increased or
decreased by the Board, but until action is taken with respect thereto by the Board, the same may
be fixed, increased or decreased by the Chief Executive Officer or siich other officer or officers
as may be empowered by the Board to do so.

5-6
from time 10 time may delegate to lhe Chief Executive Officer or other Dfﬁcer or execifive
employee of the Curporanon, authority to hire and discharge and to fix-and modify the duties and

salary or other compensation of employees of the Corporation under the jufisdiction of siich

peison, and the Board may delegate to such officer or executive employee similar authority with
respect to obtaining and retaining for the Corporation the services of attorieys, accountants and
other professionals and experts.

57

10
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(a) tties. Unless the Board ctherwise provides, the Chief Executive Officer will be
the chief executive officer of the Corporation with such general executive powers aod duties of
supervision and management as are usually vested in.the office of the: chief executive officer of a
corporation, and the Chief Executive Officer will carry into effect all directions and resolutions
of the Board. The Chief Executive Officer will preside at all meetings of the stockholders and
directors..

(b)  Execute Documents. The Chief Executive Officer may execute all bonds, notes,
debentures, mortgages and other instruments for-and in the name of the Corporation, and may
execute all other instruments and documents for and in the:name of the Corporation.

(c)  Voie Securjties. Unless the Board otherwise provides, the Chief Executive
Oﬁ'icer. oramy person designated i in wmmg by the Ch:ef Execuuve Ofﬁcer, w:ll have: full power
of the holders of securities of corporauuns or other entities:in which the Curpomnon may hold
securities, and at such meetings will possess and may exercise any and all rights and powers
incident to being a holder of sich securities, and (i) execiite and deliver waivers of notice and
proxies for and in the name of the Corporation with respect to any securities held by the
Corporation.

(d M of Commiitéés. The Chief Execative Officer will, unless the Board
otherwise provides, be ex officio a member of afl standing committees.

{(¢)  Other Duties. The Chief Executive Officer will have such other or further duties
anid authority as may be prescribed elsewhere in these' Bylaws or from time to time by the Board.

from time to time prcscrlhc In the absence or dlsabzhty of the Chief Executive Officer or the
President or in the event of the Chief Executive Officer’s or the President’s inability to act, the
Executive Chairman and the Chief Operating Officer may perform the duties and exercise the
powers of the. Chief Executive Officer or President uatil the Board otherwise provides.

59  President and Vice Presidents In the absence or disability of the Chief
Executive Officer or in the event of the Chief Executive Officer’s imability to act, the President
may perform the daties and eXercisé the powers of the Chief Executive Officer umtil the Board
otherwise provides. The President will perform such other dutics and have such other authority
as the Board may from time to time prescribe. In the absence or disability of the Chief Executive
Officer or the President or in the event of the Chief Executive Officer's or the President’s
inability to act, any Vice President may perform the duties and exercise the powers of the Chief
Execiitive Officer or Presidént until the Board otherwise provides. Vice Presidenits will perform
such other duties and have such other authority as the Board may from time to time prescribe.

5.10 ' ecretary and Assistant Secretaries.

(@)  Keep Minutes. The Secretary will attend all meetmgs of the Board and the
stockholders and will record the minutes of such meetings in a book to be kept for that purpose.

11
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The Secretary will perform similar duties for each standing or temporary committee when
requested by the Board or sich committee.

(b}  Dutiés. The Secretary will have the general duties, powers and responsibilities of
a secretary of a corporation and will perform such othér duties and have such other responsibility
and authority as may be prescribed elsewhere in these Bylaws or from time to time by the Board
or the chief executive. officer of the. Corporation, under whose direct supervision the Secretary
will be.

()  Absence of Sectetafy. In the absence or disability of the Secretary or in the event
of the indbility or refusal of the Secretary to act, any Assistant Secretary or other elecied officer
may perform the duties and exercise the powers of the Secretary uniil the Board otherwise
provides. Assistanit Secretaries will perform such other duties and have such other authority as
the Board may from time: to time prescribe.

'5.11 Treasurer and Assistant Treasurers.

(@)  Safekeeping of Finds. The Treasurer will have responsibility for the safekeeping
of the finds and securities: of the Corporation, will keep or cause to be Kept full and accurate.
accounts of receipts and disbursements in books belonging to the Corporation and will keep or
cause to be kept all other books of account and accounting records of the Corporation. The
Treasurér will deposit or cause to be deposited all moneys and other valuable effects in the name
and to the credlt of the Corpornnon in such depnsuones as may be dcs:gnalcd by l;l'le Board or by

(b) Disbursal of Funds. The Treasurer will disbirse, or permit to be. disbursed, the
funds of the Corporatlon as may be ordered, or authorized generally, by the Board, and will
render to the chief executive officer of the Corporation and the: directors, Whenever they may
require, an account of all such transactions as Treasurer, and of those under the Treasurer's
Jurisdiction; and of the financial c_ofn'ditibn of the Corporation.

- {c) Mnmm The Treasurer will have the general duties,

powers, responsibilities and authorities of a treasurer of a corporation and will, unless otherwise
provided by the Board, be the chief financial and accounting officer of the Corporation. The
Treasurer will perform such other duties and will have such other responsibility and authority as
may be prescribed elsewhere in these Bylaws or from time t_o time by the Board.

(d} Bond. If required by the Board, the Treasurer will give the Corporation a bond in
a sum and with one or more sureties satisfactory to the Board for the faithful performance of the:
duties of the Treasurer and for the restoration to the Corporation, in the case of such Treasurer’s
death, resignation, retirement or removal from office, of all books, papers, vouchers, money and
other property of whatever Kind in the such Treasurer’s possession or tnder his contcol that
belongs to thé Carporation.

()  Absgnce of Treasurer. In the absence or disability of the Treasurer or in the event
of the Treasurer's inability 6r refusal to act, any Assistant Treasurer of Gther elected officer may
perform the duties and exercise the powers of the Treasurer until the Board otherwise provides. -

12
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Assistant Treasurers will perform such other duties and have such other aiithority as the Board
may from time to time prescribe.

512 Duties of Oificers May Be Delegated. I any officer of the Corporation is.absent

or unable to act, or for any other reason that the Board may deem sufficient, the Board may
delegate, for the time being, some or all of the functidns, duties, powers and responsibilities of
any officer to any other officer, or to any other agent or employee of the Corporation or other

respousible person.
ARTICLE 6
INDEMNIFICATION .
6.1  Limitation. of Liability. No person will be liable to the Corporation or the

stockholders for any loss, damage, liability or expense suffered by the Cor'pormlon on account of
o_f the Corporation or of :my Other Enterpnse (as hereinafter de_ﬁned) for which such pe:son
serves or has served as a director, employee, agent or officer at the request of the Corporation, if
such person (i) exercised the same degree of care and skill as a prudent person would have
exercised under the circumstances in the conduct of his or her own affiirs, or (i) took or omitted
to take such action in reliance upon advice of counsel for the Corporation, or for such Other
Enterprise, or upon statefnents made or information furnished by directors, officers, employees
or agents of the Corporation, or of such Other Enterprise, which such person had no reasonable
grounds to disbelieve.

6.2 Indemnification Generally. In addition to and without limiting the rights to
indemniification and advancement of expenses specifically provided for in the other sections of
this Article 6, the Corporation will mdemmfy and advance: ‘expenses to each person who is or
was a director, employee, agent or officer of the Corporation, or is of was serving at the request
of the Corporation as a director, employee, agent or officer of any Other Enterprise, to the full
extent permritted by the laws of the State of Delaware as in effect on the date of the adoption of
these Bylaws anid as may hereafier be amended.

6.3 nggml_amtgog in Actums l_:x Third Parties. The Corporation will indemnify
each person who has been or is a party, or is thireatened to be made a party, to any threatenéd,

pending or completed action, suit. or proceeding, whether civil, ¢riminal, administrative,
investigative or appellate, other than an action by or in the right of the Corporation, by reason of
the fact that such person is or was a director, émployee, agent or officer of the Corporation, or is
orwas serving at the request of the Corporation as a director, employee, agent or officer of any
Other Enterprise, against all liabilities and expenses, incliding, without limitation, Judgmems,
fines, amounts paid in settlement (provided that such settlement and all amounts paid in
connection therewith are approved in advance by the Corparation using the procedures set forth
in Asticle 6 of these Bylaws, which approval may not be unreasonably withheld or delayed),

zatomeys fees, ERISA :xc:se taxes or penalnes. and other expenses acmally and reasonably
limitation, the investigation, dcfensc, senlauent or appeal of such action, suit ar praceedmg) if
siich person acted in good faith.and in a manner siich person reasonably believed to be in or not
opposed to the best interests of the Corporation, and, with respect to any criminal action or
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proceeding, hiad no reasonable cause to believe such person’s conduct was unlawful; provided,
however, that the: Corporation will not be required to indemnify or advance expenses to any such’
person of persons seeking indemniﬁcatiun or advancemem of ‘expenses in oonnection with an
crossclaim or countcrclmm initiated by such person or persons) unless the initiation of such
action, suit or proceeding was authorized by the Board. The termination of any such actior, sait
or proceeding by judgment, order, seitlement, conviction or under a plea of nolo contendere or
its equivalent, will not, of itself, create a presumption that the person did not act in good faith
and in a manner that such person reasonably believed to be in or not opposed to the best interests
of the Corporation, and, with respect to any criminal action or proceeding, that such person had
reasonable cause to believe that such person’s conduct was-unlawful.

64  Indemnification in Derivative Actions, The Corporation will indemnify each
person who has been or is a party, or is threafened to be made a party, to any threatened, pending
or completed action, suit or proceeding by or in the nght of the Corporation to procure a
judgment in its favor by reason of the fact that such person is or was a director, employee, agent
or officer of the Corporation or is or was serving at the Corporation’s request as a director,
employee, agent or officer of any Other Enterprise against all expenses (including attorneys’
fees) actually and reasonably incurred by such persoa in. connection with the defense or
settlement of such -action, suit or proceeding (including, without limitation, the ivestigation,
defense, settlement or appeal of such action, suit or proceeding) if such person acted in good
faith and in a manner such person reasonably believed to be in or not opposed to the best
imerests of the Corporation, except that no indemnification under this Section 6.4 will be made
in respect of any claimy, isSue of matter as to which such person is adjudged to be liable to the
Corporatian unless and only to the extent that the court in which the action, suit or proccedmg
was brought determines upon application that, despue the adjudication of liability but in view of
all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for
such expenses that such court may deem proper.

6.5 _nw Notwithstanding the other provisions of this

Article 6, to the extent a person who is or was-serving, as a director, employee, agent or officer of
the Corporation, or is or was serving at the request of the Corporation as a director, employee,
agemt or officer of any Other Enterprise, has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to in S,;m_ugns_ﬁ_,_l and 6.4 of these Bylaws
(including the dismissal of any such action, suit or proceeding without prejudice), or in defense
of any claim, issue or matter therein, such person will be indemnified against expenses
(including attorneys’ fées) actually and reasonably mcurred by such person in connection
therewith.

6.6 Qge_r_m' ination of Right to lndemlﬁcatinn Prior to indemnifying a person
piirsuant to the provisions of Sections 6.2, 6.3 and 6.4 of these Bylaws, ualess ordered by a court

and except as otherwise provided by Section 6.5 of these Bylaws, the Corporation will determine
that such person has met the specified standard of conduct entitling such person to
indemnification as set forth under Sections 6.2, 6.3 and 6.4 of these Bylaws. Asny determination
that a person will or will not be indemnified undet the provisions of Séctions 6.2, 6.3 and 6.4 of
these Bylaws may be. made (i) by a majority vote of the directors who were not parties to such
actions, suit or proceeding, even though less than a quoruny; (ii) by a coifimittee of such directors
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designated by a majority vate of siich directofs, even though less than a quorum; (iii) if there are .

no such directors, or if such directors so direct, by independent legal counsel in a written
opinion; or-(iv) by the stockholders, and such determination will be final and binding Upon the
Corporation; provided, however, that in the event such determination is adverse to the person or
persons to be indemnified hereunder, such person or persons will have the right 1o mintain an
action in any court of competent jurisdiction agatnst the Corporation to detériiine whethier or not
such person has met the requisite standard of conduct and is entitled to such indemnification
hcreundcr [f such court action is successful and the person or persons is determined to 'b'e

settlemem orf nppeal of siich acticn).

6.7 Mc;me_n_ﬂmw Expenses (including attorneys’ fees) actually amd
reasonably incurred by a person who may be entitled to indemnification heceunder in defending

an action, suit or proceeding, whether civil, crimiinal, administrative, investigative.or appellate,
may be paid by the Corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such person to repay such amount
if it is ultimately determined that such person is not entitled to indemmification by the
Corporation. Notwithstanding the foregoing, no advance will bé made by the Corporation if a
determination is reasonably and promptly made by the pérson or body entitled to determine the
right to mdgmmﬁ;':anon pursuant to Section 6.6, tﬁat based upon the facts known to the Board,
acted in bad fanh and ifi a maane that such person d:d not believe to be in or not ‘opposed to the
best interests of the Corporation, or, with respect to any criminal proceeding, that such person
believed or had reasonable cause to believe such person’s conduct was unlawful. In no event
will any advancement of expenses be made in instances where the Board, independent legal
counsel or stockholders reasonably determines that such person intentionally breached such
person’s duty to the Corporation or the stockholders.

6.8 Mﬂl_tl The indemnification and advnncemcm of expenses provided
by, or granted pursuant to, this Article'6 will not be exclusive of any other rights to which those
secking indemmification or advancement of expenses may be entitled under any statute, the
Certificate, these Bylaws, agreement. vole of stockholders or disinterested directors, policy of
insurance. or otherwise, both as (o action in their official capacuy and as to action in another
capacity while holding their respective offices, and will aot lifitit in any way any right that the
Corporation may have to make ddditional indemnifications with respect to the same or different
persons.or classes of persons. The indemnification and advancement of expenses provided by, or
granted pursuant o, this Article 6 will continue as to a person who has ceased to be:a director or
officer and will iniite 10 the benefit of the heirs, executors, administrators and estate of such a

person.

6.9  Insurance The Corporation may purchase and maintain insurance on behalf of
any person who is or was a director or-officer of the Corporation, or is or was serving at the
request of the Corporation as a director or officér of any Other Enterprise, agamst any liability
asserted against such person and incurred by such persor in any such capacity, or arising ot of
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such person’s status as:such, whether or not the. Corporation would have the power to indemnify
such person against such liability under this Article 6,

6.10 Vesting of Rights. The rights granted by this Article 6 will be vesied in each
pc.rsDn éntitled to indemnification hereunder as a bargained-for, contractual condition of such
person’s acceptance of such person’s election or appointment as a director, employee agent or
officer of the Corporation or serving at the request of the Corporation as a director, employee,
agent or officer of any Other Enterprise and while this Article 6 may be amended or repealed, no
such amendment or repea] will release, terminate, or adversely affect the fights of such person
under this Agticle.6 with respect to any act taken or the failure to take any -act by such person
prior to such amendment or repeal or with respect to any action, suit or proceeding with respect
to such.act or failure:to act filed after sich amendiment or repeal.

6.11 Definitiois. For purposes of this Article 6, references to:
(a) ‘ ggmg_glgo w;ll if and only xf the Bc:md dctcmnes mciude m addmnn to

absorbed in a cunsohdatton or merger which, ifits separate existence: had cont mued would have
bad power and authority to indemnify its.directors or officers or persons serving at the:regiiest of
such constituent corporation as a director or officer of any Other Enmrpnse, so that any person
who is or was a director or officer of such constituent corporation, or is or was serving a1 the
request of such constituent corporation as a director or officer of any Other Enterprise, will stand
in the same position under the provisions of this Article§ with respect to the resulting or
surviving corporation as such person would have with respect to such constituent corporation if
its separate existence had continued.

(b)  “Other FEaterprise” ‘includes, without limitation, any other corporation,
partnersliip. limited liability company, joint venture, trust or employee benefit plar;

) “Di r_or officer * inclides, without limgitation, any
person performmg similar functions with respect to such Other Eiterprise, whether incorporated

- (d)  “fiies” includes any excise taxes assessed against a person with respect fo an
employee. benefit plan;

(e) “defense” includes investigations of any thieaténed, pending or completed action,
suit or proceeding as well as appeals thereof and any defensive assertion of a cross claim or
counterclaim; and

U] “_&MM:MM includes, without limitation, any

service as a director, employée, agent or officer of the Corporation that imposes duties on, or
involves services by, such director, employee, agent or officer with respect to an emp!oyee
benefit plam, its participants, or beneficiaries; and a person who acted in good faith and in a
manper such person reasonably believed to be in the interest of the participasits and beneficiaries
of an employee benefit plan will be deeied to have acted in a manner “n not opposed to the best

interests of the. Corporation™ as. referred to in this' Article:6. In all other instances where any
person serves ‘as a director, employee, agent or officer of an Other Enterprise, if it is not
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otherwise cslabhshed that such person is or was Servmg as such director, employee, agent or

.servmg at the request of the Ccrporalm, and it will not be necessary to show any prior request

for such service, which determination will be final and bmdmg on the Corporation and the
person séeking, indemnification..

6.12 Severmbility. If any provision of this Article 6 or the application of any such
provision to any person or c._i_zjc,umstanc'_e is held invalid, illegal or unenforceable for any reason
whalsoeéver, the remaining provisions of this Article 6 and the application of such provisions to
other persons or circumstances will not be affected thereby and, to the fullest extent possible, the
court ﬁndmg such provision invalid, illegal or unenforceable will mudlfy and construe the
provision so as to render it valid and enforceable as against all persans or entities and to give the
maximum possible protection to persons subject to indemnification hereby within the bounds of
validity, legality and enforcéability. Without limiting the generality of the foregeing; if any
director, employee; agent or officer of the Corporation, or any person who is o Was serving al
the request of the Corporation as 3 director, émployée, agent or officer of any Other Enterprise,
is entitled under any provision of this Mngle 6 to indemnification by the Corporation for some or
a portion of the judgments, amounts paid in settlement, attorneys’ fees, ERISA excise taxes or
pemﬂtxcs, fines or other expenses aclually and reasonably incurred by any such persor in
without limitation, the investigation, defense, settlenient or appeal of sus:!) action, suit or
proceeding), whether civil, criminal, administrative, investigative or-appellate, but not, however,
for all of the total amount thereof, the Corporation will nevertheless indeminify such person for
the portion thereof to which such pérson is entitled.

ARTICLE 7
STOCK

7.1  Certificates Representing Shares. Each stockholder will be entitled to receive a
certificate, signed by the Chief Executive Officer, President or a Vice President, and by the
Treasurer or an.Assistani Treasurer-or the Secretary or an Assistant Sécretary of the Corporation,
representing the:number of shares owned by such stockholder and registered..in the stockholder’s
name. Such certificates will be issied in numerical order. To the extent permuitted by law, any
or all of the sighatures o the certificate may be a facsimile: In the evert that any officer,
transfer agent or registrar who has signed or whose. facsimile signature has been placed upon a
certificate ceases to be such officer, transfer agent or registrar before such certificate is issted,
such certificite may pevertheless be issued by the Corporation with the same effect as if such
officer, transfer agent or registrar who signed such céstificate, or whose facsimile signature was
placed thereon, were such officer, transfer agent or registrar of the Corporation at the: date of
issie. The Corporation will not have the power 1o issue a ceftificate in bearer form.

7.2 Transfers of Stock. Transfers of stock will be made only upon the stock transfer
books of the Corporation, and before a new certificate is issued the old certificate will be
surrendered for cancellation, subject to the provisions of Section 7.5. Until and unless the Board

appoints some other persod, firm or corporation-as its transfer agent (and apon the revocation of

any such appointment, thercafter unti] a.pew appointment is similarly made), the Secretary of the
Corporation will be the transfet agent of the Corporation without the necessity of any formal
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action of the Board, dnd the Secretary, or any person designated by the Secretary, will perform
all of the duties of such transfer agem.

(a)  Stockholders' Meetings. In order that the Corporatioﬁ muy determine the

stockholders entitled to notice of or to vote at any meeting of the stockholders or any
adjournment thereof; the Board may fix a record date, which record date will not precede the
date upon which the resolution fixing the record date is adopted by the Board, and which record
date may not be more than 60 nor less than 10 days before the date of such meeting. If 0o record
date is fixed by the Board, the tecord date for determibing stockholders entitled to notice of or to
vote:at a m‘cétiﬂg ol" stéckholders wi]] bc at the close of’busmcss on the day next preceding the
preceding the day on w_htch the meeting is held. A determination of stockholders entitled to
fiotice of or to vote at a meeting of stockholders will apply to any adjournment of the meeting
except that the Board may fix a new record date for the adjourned meeting.

(b)  Stockholders® Action Withou.. ing. In order that the Corporation may
determine the stockhtaldess entitled 1o consent to corporate action in writing withoi a meEling,.
the Board may fix a record date which record date may not precede the date upon which the
resolution fixing the record date is adopted by the Board, which date may not be more than 10
days after the date upon which the resolution fixing the record date is adopted by the Board, and
which date will be effective for 1o more than 60 days after such record date. If no record dute
has been fixed by the Board, the record date for determining stockholders entitled to consent to
corporate. action in writing without a meeting, when no prior action by the Board is required by
any statute, the Certificate or these Bylaws, will be the: first date on which a signed written
conserit étting forth the action taken or proposed to be taken is delivered to the Corporation by
delivery fo its registered office in the State of Delaware, its principal place of business, or an
officer or-agent of the Corporation having custody of the book in which proceedings of meetings
of stockholders are recorded, and which date will be effective for 60 days after such record date.
Delivery made to the Corporation’s registered office may be by hand or by certified or registered
mail, retumn receipt requested. If nio riecord date has been fixed by the Board and prior action by
the Board i§ required by any statute, the Certificale or these Bylaws, the record date for
determining stockholders eatitled to consent t6 corporate action in writing without a mecting will
be at the close: of business on the day on which the Board adopts the resolution taking sich prior
action, and such date will be.effective for 60 days after such record date.

(c) ng nds and Other Distributions. In ordei that the Corporation may determine

the stockholders entitled to-receive- paymeit of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any change, conversion
or exchange of stock; or for'the purpose of any other lawful action, the Board may fix a record
date, which record date may not precede the date upon which the resolution fixing the record
date.is adopted, and which record date may not be miore thian 60 days prior to such action. If no
record date is fixed, the fecord date for determining stockholders for any such pirpose will be at
the close of business on the day on which the Board adopts the resolution relating thereto.
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74  Regulations. The Board will have power and authority to make all such rules and
regulations as it may deem expedlent concerning the issue, transfer, conversion and registration
of certificates for shares of stock of the Corporation, not inconsistent with the laws of the State of
Delaware, the Certificate or these Bylaws.

7.5  Lost Certificates. The Board may direct that a riew certificate or cemtificates of
stock or uncertificated shares be issued in place of any certificate or certificates theretofore
issued by the Corporation, alleged to have been lost, stolen or destroyed, ipon the making of an
affidavit of that fact by the person claiming the certificate or certificates 1o be lost, stoler or
destroyed. When authorizing the issue of such replacement centificate or certificates of stock or
uncertificated shares, the. Board may, in its discretion and as a condition precedent to the
issuance thereof, require the owner of such allcgedly lost, stolen or destroyed certificate or
cemﬁcntes, or such owner s legal represemntwe. to gwe the Corporauon a bond as the Board
the Carporatmn on account of the aIIegcd loss, theft or destruction of the certificate or
certificates or the issuance of such new certificate or certificates or uncertificated shares.

ARTICLE 8
CORPORATE FINANCE

8.1 Dividends; Redemption. Subiject to the Certificate and the laws of the State of
Delaware, the Board may declare and pay dividends upon the outstanding shares of stock of the
Corporation al ary meeting, which dividends may be paid in cash, in property:or in shares of the -
Corporation’s capital stock, and may cause the: Corporation to purchase or redeém any of its
outstanding shares of stock. A director or a riiember of any commitiee: designated by the Board
will be fislly protected in relying in good faith upon the records of the Corporation and upon such
information, opinions, reports or statements presented to the Corporation by any of its officers-or
employees, or commiitices of the Board, or by any other person as to matters the director or
commitiee member reasonably believes are within such other person’s professional or expert
competernice and who has beeq selected with reasonable care by or on behalf of the Corporation,
as to the value and amount of the assets, liabilities or net profits, of the Carporation, or both, or
any other facts pertinent to the-existence and amount of net profits, surplus or other funds from
which dividends may properly be.declared and paid, or with which the Corporation’s stock may
properly be purchased or redeemed.

8.2  Creation of Reserves. The Board may set apart out of any of the furids of the
Corporation available for dividends or otherwise.a reserve or réserves for any proper purpose and
miay abolish.any such reserve,

8.3 The moneys of the Corporation will be deposited in the
name of the Corporation in such bank or banks or other dépositofies as the Board may designate,
and afl checks or instrarnents for the payment of money will be signed by persons designaied by
resolution adopted by the Board. Notwithstanding the foregoing, the Board by resolution may
authorize an officer or officers of the Corporation to designate any bank or banks or other
depasitories in which moneys of the Corporation may be deposited, and to designate the persons
who may sign checks or drafis on any particular account ar accounts of the Corporation, whether-
created by direct designation of the Board or by an authorized officer or officers as aforesaid.
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ARTICLEY
GENERAL PROVISIONS

9.1  Fiscal Year: The Board will have power to fix afid fiom tirae to time change the

fiscal year of the Corporation. In the absence of action by the Board, the fiscal year of the
Corporation will end December 3 st of each year.

9.2  Corporate Seal The Corporation will not have a corporate seal.

9.3 Contracts. The Board may authorize anly officer or officers, or agent or agents,
to enter into any contract or execute and deliver any instrument or document for, and in the name
of, the Corporation, and such authority may be general or confined to specific instances.

94 Amendments These Bylaws may be aliéred, amended or repealed, or new
Bylaws may be:adopted, only in the manner provided in the Certificate.

9.5 Amendmients. These Bylaws may be altered, amended or repealed or new
Bylaws may be adopted only in the manner provided in the Certificate.

9.6  Stockholders Agreement. In the event the Corporation and its stockholders enter
into & stockholders agreement, the provisions of such agreement will supersede and control ovér
any contrary provisions.of these Bylaws.

LR R B NN
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Cassidy & Associates
Registration No. 6272
Attachment
15(a) Disbursements — Monies
Arab Republic of Egypt
E’xiae'ﬂ-se Ci-itega"l-y - ' Amount

Meals — Client B . $80.00
Taxis - ' T ' $216.95
Professional Services $30,000.00
TOTAL ‘ o $30,296.95
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Cassidy & Associates
Registration No. 6272
Attachment
15 (C) Disbursements — Political Contributions
Date of Amount Political Location
Contribution Organization/Candidate
11172017 $1,250.00 National Republican Washington, D.C.
Senatorial Commiittee
2/13/2017 $5,000.00 Alamo PAC (Senator Washington, D.C.
John Cornyn)
212772017 $1,000.00 All for Our Country Washington, D.C.
Leadership PAC
(Catherine Cortez Masto)
2/28/2017 $625.00 National Republican Washington, D.C.
Senatorial Committee '
3/6/2017 $1,000.00 McCaskill for Missouri Washington, D.C.
3/15/2017 $900.00 Martin Heinrich for Washington, D.C.
Senate
31517 | $1,000.00 National Republican Washington, D.C..
. . _ Senatorial Committee
3/20/2017 $1,000:00 '| Jacky Rosen for Washington, D.C..
: _ . _ Congress '
3/22/2017 | $2,000.00 Joe Manchin for Senate | Washington, D.C.
3/3172017 $1,000.00 “Ruben Kihuen for US Washington, D.C.
“Congress
4/2172017 $1,875.00 National Republican Washington, D.C.
Senatorial Committee
5/7/2017 $500.00 Senator Dan Sullivan Washington, D.C.
5/9/20117 $1,000.00 Bob Casey for Senate | Washington, D.C.
Sn2n7T $2,000.00 Jon Tester for Montana | Washington, D.C.
SNMN7T $2,000.00 " | Tammy Baldwin for Washington, D.C.
' Senate; ] ,
52217 $500.00 Long for Congress (Billy | Washington, D.C.
Long) i
6/6/2017 $500.00 FutureForum PAC Washington, D.C.
6/8/2017 $1,000.00 ~ Ed Markey for US Senate:| Washington, D.C.
6/1322017 $1,000.00 Jacky Rosen for Washington, D.C.
Congress.
6/15/2017 . $100.00 Rep. Brendan Boyler -| Washington, D.C.
6/26/17 $250.00 | The Markey Committee | Washington, D.C.
L . (Edward Markey) ,
6/27/2017 | $500.00 Alaskans for Dan Washington, D.C.
L Sullivan ,
7/14/2017 | $150.00 Rep. Stephanie Murphy | Washington, D.C.
7/26/2017 $50.00 Candidate Jason Crow ~ | Washington, D.C.




